TX  -  PAID  UP 


NOTICE  OF  CONFIDEfate«tWVItmt^bM^HRETA  NATU^L  PERSON  YOU  MAY  REMOVE  OR 
STRIKE  ANY  OF  THE  FOLLOWIWUMFdRNfiiTION  FTW^MWMK 02^™^^ Fol 

HUMBUK.  ^^<^^^  <*£*~£t*^J  Submitter:  SIMPLIFILE  6  Pages 


Suzanne 


^©SURFACE  USE 
PAID  UP  OIL  AND  GAS  LEASE 

THIS  LEASE  AGREEMENT  (this  "Lease")  is  made  as  of  the  J^day  of  A-/^^  2008  between  the 

HH°na  L  Wh°c  addrCSS  iS  5800  Ct>  Fort  Worth'  TX  76132%  L^sVor  a^d  XTOE^L  ^  X^c 

address  IS  810  Houston  Street,  Fort  Worth,  Texas  76102,  as  Lessee.  8Y 

1.      Leased  Premises.  In  consideration  of  a  cash  bonus  paid  upon  execution  of  this  Lease,  and  the  covenants  herein 
contained,  Lessor  hereby  grants,  leases  and  lets  exclusively  to  Lessee  the  land  described  on  Exhib  t  ^^SS^to^ 
leased  premises")  in  Tarrant  County,  Texas  (including  any  interests  therein  which  Lessor  may  hereafter  ac^u  re  by 

~^hTtl0n  7  f  TS^  f°r  thC  PUrP°Se  °f  CXpl0ring      deveI°Pin^  ™«  marLing  oTandirFor 

purposes  of  this  Lease,  "oil  and  gas"  means  oil,  gas  and  other  liquid  and  gaseous  hydrocarbons  and  their  constituent  element! 
produced  through  a  well  bore.  "Oil"  includes  all  condensate,  distillate  and  other  liquid  and  gaseous 
tough  a  wel  bore    "Gas  includes  helium,  carbon  dioxide  and  other  commercial  gases  as  well  as  hydro^K^ 
Expressly  excluded  from  this  Lease  are  lignite,  coal,  sulfur  and  other  like  minerals.  The  leased  pwmiseTn^tani 
strips  and  gores,  streets,  easements,  highways  and  alleyways  adjacent  thereto.  Lessor  agrees  to  execute  *  Les  £s  reque 

Z^f^h"  SUPpIeTmental  inStrUmCntS  reaS°nably  neCeSS^  for  a  mOTe  ComP]ete  «  —  desoio^iZS 
premises   In  the  event  Lessor  owns  any  additional  acreage  than  that  for  which  bonus  was  originally  paid  Lessee  shalfoav 

additional  bonus  at  the  rate  per  acre  on  which  bonus  was  originally  paid  when  this  Lease  waslS^^p^S 
determining  the  amount  of  any  shut-in  royalties  hereunder,  the  number  of  gross  acres  specified  on  Exhibit  shall  be 
deemed  correct,  whether  actually  more  or  less. 

t  2'  u  tT^  ThiS  Leaf^S  3  '<paid  UP"  l6aSe  requiring  no  rentals-  Sub^1 10  tne  other  Provisions  contained  herein  this 
of  nth'      H  ,     3  tCrm  °f        ?>  ^  fr°m  thC       herCOf  (the  "primary  «  and  f°r  as       thereafter  as  X  ga 

thert^h  or  TT  ^  *  ^  fr0m  the  leased  P^mises  or  from  lands  poofed 

therewith,  or  this  Lease  is  otherwise  maintained  in  effect  pursuant  to  the  provisions  hereof. 

3.      Eojajty,  Royalties  on  oil,  gas  and  other  substances  produced  and  saved  hereunder  shall  be  paid  by  Lessee  to 
Lessor  as  follows:    a)  for  oil  and  other  liquid  hydrocarbons  separated  at  Lessee's  separator  facilities,  the  royalty  shall  be 
twen ty  five  percent  (25%)  of  such  production,  to  be  delivered  at  Lessee's  option  to  Lessor  at  the  wellhead  o^  to  Lessor 
credit  at  the  oil  purchaser  s  transportation  facilities,  provided  that  Lessee  shall  have  the  continuing  right  to  purchase  such 
production  at  the  wellhead  market  price  then  prevailing  in  the  same  field  (or  if  there  is  no  such  prife  then  prevailing  in  the 
same  field  then  in  the  nearest  field  in  which  there  is  such  a  prevailing  price)  for  production  of  similar  grade  and  gravity  and 
(b)  for  gas  (including  casmghead  gas)  and  all  other  substances  covered  hereby,  the  royalty  shall  be  twenty  five  percent  (25%) 
of  the  proceeds  realized  by  Lessee  from  the  sale  thereof,  computed  at  the  point  of  sale,  less  a  proportionate  part  of  ad  valorem 
taxes  and  production,  severance  or  other  excise  taxes,  and  less  the  permitted  unaffiliated  third  party  deductions  authorized 
below;  provided  that  Lessee  shall  have  the  continuing  right  to  purchase  such  production  at  the  prevailing  wellhead  market 
price  paid  for  production  of  similar  quality  in  the  same  field  (or  if  there  is  no  such  price  then  prevailing  in  the  same  field 
hen  m  the  nearest  field  in  which  there  is  such  a  prevailing  price)  pursuant  to  comparable  purchase  contracts  entered  into  on 
the  same  or  nearest  preceding  date  as  the  date  on  which  Lessee  commences  its  purchases  hereunder    If  at  the  end  of  the 
primary  term  or  any  time  thereafter  one  or  more  wells  on  the  leased  premises  or  lands  pooled  therewith  are  capable  of 
producing  oil  or  gas  or  other  substances  covered  hereby  in  paying  quantities,  but  such  well  or  wells  are  either  shut-in  or 
production  therefrom  is  not  being  sold  by  Lessee,  such  well  or  wells  shall  nevertheless  be  deemed  to  be  producing  in  paying 
quantities  for  the  purpose  of  maintaining  this  Lease.  A  well  that  has  been  drilled  but  not  traced  shall  be  deemed  capable  of 
producing  in  paying  quantities.  If  for  a  period  of  ninety  (90)  consecutive  days  such  well  or  wells  are  shut-in  or  production 
therefrom  is  not  being  sold  by  Lessee,  then  Lessee  shall  pay  shut-in  royalty  of  seventy-five  dollars  ($75.00)  per  acre  then 
covered  by  this  Lease  on  or  before  the  end  of  said  90-day  period  and  thereafter  on  or  before  each  anniversary  of  the  end  of 
smd  90-day  period  while  the  well  or  wells  are  shut-in  or  production  therefrom  is  not  being  sold  by  Lessee-  provided 
however,  that  if  this  Lease  is  otherwise  being  maintained  by  operations,  or  if  production  is  being  sold  by  Lessee  from  another 
well  or  wells  on  the  leased  premises  or  lands  pooled  therewith,  no  shut-in  royalty  shall  be  due  until  the  end  of  the  90-day 
period  next  following  cessation  of  such  operations  or  production.  Notwithstanding  anything  to  the  contrary  herein  it  is 
expressly  understood  and  agreed  that  after  the  expiration  of  the  primary  term,  Lessee  shall  not  have  the  right  to  continue  this 
Lease  in  force  by  payment  of  shut-in  royalty  for  more  than  a  single  period  of  up  to  two  (2)  consecutive  years. 

Royalties  on  oil,  gas  and  other  substances  produced  and  saved  hereunder  which  are  processed  in  a  processing  plant 
in  which  Lessee  or  an  affiliate  of  Lessee,  has  a  direct  or  indirect  interest,  shall  be  calculated  based  upon  the  higher  of  the 
proceeds  received  or  the  market  value  of  the  products  so  processed.  Similarly,  on  oil,  gas  and  other  substances  produced  and 
saved  hereunder  which  are  sold  to  Lessee,  or  an  affiliate  of  Lessee,  royalties  shall  be  paid  based  upon  the  higher  of  the 
market  value  of  the  products  so  sold  and  the  proceeds  received  by  Lessee  for  said  products.  Notwithstanding  anything  to  the 
contrary  herein,  except  for  nonaffiliated  third-party  charges  incurred  or  paid  by  Lessee  to  transport,  gather,  compress 
stabilize,  process  or  treat  gas  produced  from  the  leased  premises,  or  lands  pooled  therewith  (including  fuel  charges)  in  no 
event  shall  any  of  Lessor  s  royalty  bear  any  part  of  the  costs  of  production  or  any  post-production  costs,  including  costs  of 
lifting,  gathering,  dehydration,  compression,  separation,  delivery,  transportation,  manufacture,  processing,  treating  or 
marketing,  or  for  construction,  operation  or  depreciation  of  any  plant  or  other  facility  or  equipment  for  processing  or  treating 
oil  or  gas  produced  from  the  leased  premises  or  lands  pooled  therewith.  In  no  event  shall  Lessor  receive  a  price  greater  than 
or  less  than  Lessee  in  sales  to  nonaffiliates. 

As  used  herein,  "affiliate"  means  (i)  a  corporation,  joint  venture,  partnership  or  other  entity  that  owns  more  than 
ten  percent  (10%)  of  the  outstanding  voting  interest  of  Lessee  or  in  which  Lessee  owns  more  than  ten  percent  (10%)  of  the 


"rirv5hm.^°ntTT  ^l!'1^  °mf""inn°-  If  Lesse*         a  well  which  is  incapable  of  producing  in  paving  Quantities  ra 

prudently  develop  or  operate  the  leased  premises,  whether  or  not  similar  pooling  authority  exists  wifh  ™  to  such thl? 
lands  or  tnterests;  provided,  however,  that  the  entire  leased  premises  covered  by  thi  llse halT be  Ed  i  1 1> 
reaed  pursuant  to  the  pooling  authority  granted  herein.  The  unit  formed  by  such  pooling for  „  oil  w^ll  which  ifnot  a 
horizontal  completion  shall  not  exceed  eighty  (80)  acres  plus  a  maximum  acreage  tolerance  of  ten  percent  10%)  and  fo  I 

I rcenf S, ^Z°vfded  tnT'f011  Sha"  "0t  ^  h"ndred  f°rty  (640)  aC-  P"US  a  otL" 

percent  10%),  provided  that  a  larger  unit  may  be  formed  for  an  oil  well  or  gas  well  or  horizontal  completion  to  conform  to 

any  weU  spacing  or  density  pattern  that  may  be  prescribed  or  permitted  by  any  governmental  aumonThav  ng  unsdicZ  o 

do  so.  For  the  purpose  of  the  foregoing,  the  terms  "oil  well"  and  "gas  well"  shall  have  the  meSpES Z  tX»He 

law  or  the  appropriate  governmental  authority,  or,  if  no  definition  is  so  prescribed,  "oil  v^T^^^Z^SL 

oil  ratio  of  less  than  100  000  cubic  feet  per  barrel  and  "gas  well"  means  a  well  with  an  initial  gas-oil  ra & Tof  100  000  cub  c 

feet  or  more  per  barrel,  based  on  24-hour  production  test  conducted  under  normal  producing  co^didlTusins  tandard  ta e 

eparator  acilmes  or  equivalent  testing  equipment;  and  "horizontal  completion"  means  a  wel  ^the "nta 

component  of  the  gross  completion  interval  in  the  reservoir  exceeds  the  vertical  component  thereof.  In  Txercis  ng  its  poolini 

rights  hereunder,  within  mnety  (90)  days  of  first  production,  Lessee  shall  file  of  record  a  written  dectoatLn  desc  bZ  tte 

unit  and  stating  the  effective  date  of  pooling  which  may  be  retroactive  to  first  production™ the 7*S£TSet 

included  m  a  well,  all  of  Lessor  s  acreage  shall  be  included.  Production,  drillingor  reworking  operation!  anywLL  0n7u„ 

which  includes  the  leased  premises  shall  be  treated  as  if  i,  were  production,  drilling  or  reworking  operaZIon  !he leased 

w  l  T  *e  Pr°dUCUOn  °n  WMch  LeSSW'S  «  is  eaIculated  sha"  be  that  proportio o the  touTunt 
paction  which  the  net  acreage  covered  by  this  Lease  and  included  in  the  unit  bears  to  the  total  gUs  acreage  in 2  uni 

riS  butlnorthe0rohTre,  mStrnCeS  Sha"  "0t  eXhaUSt  LeSSCe'S  P°°ling  rightS  hereunder'  and  "  S^™ 
right  but  not  the  obligation  to  revise  any  unit  formed  hereunder  by  expansion  or  contraction  or  both  either  before  or  ato 

commencement  of  production,  in  order  to  conform  to  the  well  spacing  or  density  pattern  prescX'dTirndned  oy  Z 

government  authority  having  jurisdiction,  or  to  conform  to  any  productive  acreage  determination  Ze  by such 

ZZZT  aTnZ  ^  Tkingf  SUCh  3  reVisi0n'  ^essee  sha»  ^  Record  a  written  dedarZ^ibZ me ^5 
unit  and  stating  the  effective  date  of  revision.  If  the  leased  premises  are  included  in  or  excluded  from  the  unh  bv  vtoe  of 

accordTnT\lPrPOr,,°nf  °f  Titpr0duCtion  °"  which  ™  Payable  hereunder  shalHh %Z  be  adusted 

teZ^IL  unfbv  fZ     f  P     T°"  "  ^  ^       °f  Up°"  permanent  cessation  there<*  Lessee  my 

terminate  the  unit  by  f.lmg  of  record  a  written  declaration  describing  the  unit  and  stating  the  date  of  termination  PooUns 

he  eunder  shall  not  constitute  a  cross-conveyance  of  interests.  If  this  lease  now  or  hereafter  covers  separ™r„o  p™  nf 
or  unmzation  of  royalty  interest  as  between  any  such  separate  tracts  is  intended  or  shall  be  implied  or  result ^eZfZm  Z 
mclDsion  of  such  separate  tracts  within  this  Lease  but  Lessee  shall  nevertheless  have  the  right  to  pool  asXSbove  wkh 
wTrl  7  °f  P™duction  as  above  Provided-  ^  used  in  this  paragraph,  the  wofds  "sepa^  te  S  ml„  any  *  « 
pre^es  ^  "  ™  "  ^  38  '°  °<  amoun*  from  that  as  ">  ^        part  of  the  CI 


7  Partial  Interests.  If  Lessor  owns  less  than  the  full  mineral  estate  in  all  or  any  part  of  the  leased  premises  the 
Zn  bTrlc  dT'r^1''65  P^16"*  for  »y        °»  any  part  of  the  leased  preLes  o rJjKS 

US  SSKS"  at  Lessor  s  ,n,erest  in  such  part  of  the  leased  ~ bears  to  the  Ml " — 2 


2 


fact  Lessee  s  operations  are  being  conducted  in  or  near  an  urban  residential  area.  If  Lessee  mCn^Sec^n^ 

:^i-eS;ssM  ^  r—ble  steps  to  muffle  the  sound 

shall'te  s»bTc'tato  "an  ZSTi      FT  ^'T-  USSee'S  °bligati°nS  under      Lease'  whether  exPress  « 

,wi  •  ,aPP^able         rules,  regulations  and  orders  of  any  governmental  authority  having  jurisdiction 

mchtdmg  envu-onmental  regulars,  setback  requirements,  restrictions  on  the  drilling  and  production  of  ^riSteZte, 

or  delayed  by  such  laws,  rales,  regulattons  or  orders,  or  by  inability  to  obtain  necessary  permits  equipment  service! 
matenal  water,  elec trictty,  fuel,  access  or  easements,  or  by  fire,  flood,  adverse  weather  conations  war  sZtoe  rebd  ion 

sss  raX^—r ,he  facts  associa,ed  with  M  ^      »  u*zszzsz 

theiroffl^Zir  Lesselhereby  releases  and  "^charges  Lessor  and  the  owner  of  the  surface  estate,  along  with 
then-  officers  employees,  partners,  agents,  contractors,  subcontractors,  guests  and  invitees,  and  their  respective heTrs 

sets  :tXm  til- e,y  the  "Lesso1:     of  and  f™m  — ai*    -^-s^sss  S 

nature,  or  other  harm,  including  environmental  harm,  for  which  recovery  of  damages  is  soueht,  includinir  hirt  nnt 
limited  to,  all  losses  and  expenses  which  are  caused  by  the  activities  of  Lessee  ^oirLT  ^^vLj!  ^  T 
arising  „ut  of)  incidental  to  or  resu|ting  ^  the  ^^trtesL  ZSSZZffZZtr'SZ 

nrl  1  °rf°,PHerf  ^  Si  V  that  ^  °Ut  °f  °r  ta  0ccasioned  "y  L^<*'*  "reach  Tany  oUteZl  or 
^,7*  Lfease>  or  ^  a»y  •««■  »eg"ge«t  or  strictly  liable  act  or  omission  of  Lessee.  FuZer  Le^ee  h^bv 
agrees  to  be  hable  for,  exonerate,  indemnify,  defend  and  hold  harmless  the  Lessor  Parties  agaiiTany  amltl.  ctut 

nt  m Tr'l?  h'        ^  Pr0perty  damage'  ^  <indndi«g  a^a  e7pemes  or  S 

harm  for  which  recovery  of  damages  is  sought,  under  any  theory  including  tort,  contract,  statute  o^stS  Habilitt 

Z ed  ™  ^°rney  "^a?  nther  lega'  6XpenSeS'  in£'Udin8  *»*  «htod  toenvironmenta 

leased  premises  or  at  the  drill  site  or  operations  site  or  in  any  way  related  to  Lessee's  failure  to  comP"y  with  anTand 
all  envmmmemal  laws;  those  arising  from  or  in  any  way  related  to  Lessee's  operations  w  iSHfl^S^rt 
activities  m,  on  or  under  the  leased  premises  or  at  the  drill  site  or  operations  sitefthose  ^ngZm  L^Lsl W  of 


If \7J%1  t  SUbSUrface  °.f  .the  ,ef ed  premises;  and  those  that  ™y  ar*e  »«t  "for  be  occasioned  by  Lessee's  breach 
of  any  of  the  terms  or  provisions  of  this  Lease  or  any  other  act  or  omission  of  Lessee,  its  directorTo^rremDlo^l 
partners,  agents,  contractors,  subcontractors,  guests,  invitees  and  their  respectiveTcce^rT'^d  Staf  Fafh 

2' ^rr^ an  interest  herein' agrees  ,o  be  uabie  for- 

the  Lessor  Parties  in  the  same  manner  provided  above  in  connection  with  the  activities  of  Lessee   ts  nfrTJT 

,  ,"™S  (INCLUDING  THE  NEGLIGENCE  OF  THE  INDEMNIFIED  PARTY)   WHFTHFB  siiru 
NEGLIGENCE  BE  SOLE,  JOINT,  CONCURRENT,  ACTIVE  OR  PASSIVE.  WHETHER  SUCH 

»Mrlt'  J^Tl  u11  "0,i?eS  reqUired  OT  con,emP'ated  by  Lease  shall  be  directed  to  the  party  being  notified  at  the 
address  identified above  unless  notice  of  another  address  has  been  provided  in  writing.  All  such  n^es  s!a7be  maHe  bv 
reglstered  or  certified  mail,  return  receipt  requested,  unless  another  means  of  delivery  is  expressly  stated  * 

15.  No  Warranty  of  Title.  Lessor  makes  no  warranty  of  any  kind  with  respect  to  title  to  the  surface  or  mineral  estate  in 
the  leased  prermses  or  any  portion  of  or  interest  therein.  All  warranties  that  might  arise  by  coupon  TawTbv  statute 
Le'a!  ?ls  SeKC,i°\5-023  °f  **  Texas  Property  Code  (or  its  successor)  are  exL~y  accep  anL  oTthfs 

^S^^^to^1^dbeen  giVen  T  °PP°r,Unity  l°  inV6Stigate  and  haS  COnduCted  -SC:  ig  fo 
10  saasiy  nseu  as  to  the  title  to  the  leased  premises.  Lessee  assumes  all  risk  of  title  failures. 

16.  Top  Leasing  Permitted  There  shall  be  no  prohibition  or  limitation  on  top  leasing. 
o^Ln^^^S^Z^r  diSPUte  "nder  «»*  ^  Sha"  Ue    Tamnt  C0U^  T—  ^ere  a„ 

allowed  on  the  lease  prermses  or  other  leases  in  the  vicinity,  it  is  agreed  that  any  such  operations  conduct  at  a  surface 

^Zt  f  h6  86  PremiS6S  °r  *  °f  la"dS  Wi'h  Which  the  lease  Premises  are  P™^  in  accoZce  ^h  this  "else 
provided  that  such  operations  are  associated  with  a  directional  well  for  the  purpose  of  drilling,  reworking  PrXcine  cVoto 
operations  under  the  lease  premises  or  lands  pooled  therewith,  shall  for  purposes  of  ml^td^i^Z 
conducted  on  the  lease  premises.  Nothing  contained  in  this  paragraph  is  intended  to  modify  any  1^^^ 
pooling  provisions  or  restrictions  contained  in  this  lease,  except  as  expressly  stated.  restrictions  or 

,her^f0P^"l0vnfen(i'  iS  ^  8iVe" the  °Pti°n' '°  be  CXercised  Pfior  to  on  which  this  lease  or  any  portion 

thereof  would  expn-e  in  accordance  with  its  terms  and  provisions  of  extending  this  lease  for  a  period  of  two  (2)  years  as  to  aU 
or  any  portion  of  the  acreage  then  held  hereunder  which  would  expire  unless  so  extended.  The  ord/a^SKl^ 

o^T^VZ  T°n  T  ^  Pfmem  t0  LeSSW  (°r  f°r  LeSSOT'S  credit  at  the  deP°si«*y  bank  LSSr^T 
parties  entitled  under  any  change  of  ownership  according  to  Lessee's  records,  an  additional  consideration  of  the  sum  of 
Twenty  Thousand  Dollars  ($20,000.00)  per  net  mineral  acre  owned  by  the  party  entitled  to  such  payment  at  uch  toe  of 
extension,  ,n  the  acreage  so  extended.  If  this  lease  is  extended  as  to  only  a  portion  of  the  acreage  *en  colled  neX  Lessee 
shall  designate  such  portion  by  a  recordable  instrument.  y'  USSee 

20.  Miscellaneous.  This  Lease  is  entered  into  in  the  State  of  Texas  and  shall  be  construed,  interpreted  and  enforced  in 
accordance  with  the  laws  of  the  State  of  Texas  without  reference  to  choice-of-law  rules.  Should  W^KSvSn^ 
be  d  ternuned  to  be  invalid  by  a  court  of  competent  jurisdiction,  it  is  agreed  that  this  shall  not  affect  the  oi  2 

t^eZtZT  3  f  ^  Pait,ieS  Sha"  attempt g°°d  faith  t0  rene«otiate  that  Pr~  «°  determined  to  t  inval  d 
to  effectuate  the  purpose  of  and  to  conform  to  the  law  regarding  such  provision.  The  section  titles  appearing  in  thuS«e 

for  convenience  only  and  shall  not  by  themselves  determine  the  construction  of  this  Lease.  This  Lease  m!y  b exeS  ed n 

one  or  more  counterparts,  each  of  which  shall  be  deemed  an  original,  but  all  of  which  shall  confti.ute^ne  and 2 stme 

1ST  th'T  "      PlUral  termS'  35  We"  35  t6rmS  Stated  in  the  masculine'  femini-  -  neurgenL   h  n  bf  ^ 
include  the  other(s)  as  the  context  requires  to  effectuate  the  full  purposes  of  this  Lease. 
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IN  WITNESS  WHEREOF,  this  Lease  is  executed  to  be  effective  as  of  the  date  first  written  above  but  upon 
execution  shall  be  binding  on  each  signatory  and  the  signatory's  heirs,  devisees,  executors,  administrators,  successors  and 
assigns,  whether  or  not  this  Lease  has  been  executed  by  all  parties  hereinabove  named  as  Lessor. 


LESSOR/S: 


STATE  OF  TEXAS 
COUNTY  OF  TARRANT 


This  instrument  was  acknowledged  before  me  on  the  day  of    fk+t>h*S^lMk  by  Gloria  L  Martin. 


PAMELA  K.  DIETRICH 

?\   Notary  Public,  Stale  of  Texas 
%+•      ->:«  £      •    Commission  Expires 
:.archQ3.2010 
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Exhibit  "A" 


Block  17,  Lot  1 

Overton  South  Addition 

City  of  Fort  Worth,  Tarrant  County,  Texas 

0.2423  acres,  more  or  less 
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